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ATTACHMENT B

Letter, dated May 29, 1986 from
Richard Ramrez to Fred Boling, Jr.
and acconpanyi ng nmenorandum dated My 28, 1986
concerning accounts payable system
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Mav 29, 1986

Mr. Fred Boling, Jr.
Astroline

231 John Street
Reading, MA 01867

RE: Payables

Dear Fred,

Attached is a memorandum from Al Rozanski detailing

the revised approach to payables. To summarize: We will
hold and age payables here and only send up transmittals
requiring quick action. We will separate al saary and
personal reimbursements as well to ensure that no employee
isunduly delayed a reimbursement.

Thank vou for your help in working this out.

Sincerely,

/Z/!/ ’M%

‘Richard P. Ramirez
Genera Manager

RPR/pzl

cc: Herb Sostek

Enclosure



To:
from:
Dote:
Subject:

INTEROFFICE MEMO

Richard

Al

May 29, 1986

A/P PROCEDURES

The following is an outline of our new Accounts Payable procedure describing invoice
processing. As invoices are received by the Business Department, they will be verified
as usual and then sent on to the respective department heads for approval. Upon
return to the Business-Department, they will be coded and approved by mysdf. Invoices
will then be forwarded to you for final approval. ALL invoices will be computer inputed
with the appropriate net days due information. This process will enable us to generate
a net due listing to appropriately age our payables. The invoices will then be sorted

as follows:

1. ALL T & E, fredlance compensation, employee reimbursements and any other
priority payments will be pulled, "transmittalized" and sent directly to Reading

for immediate processing.

2. ALL other invoices will be held in our open items file alphabetically until
payment is needed.

As invoices become due, they will continue to be "transmittalized" as before by invoice
type. ALL film will appear separately, as will persona reimbursements and priority

process items.
The forementioned procedures will enable us to not only age our payables more

effectively, but also expedite month-end closes. We are striving to issue monthly
financials during the week immediately following a month-end.

AR/snh

cc: Michael



ATTACHVENT C

Sanpl e "Transmittals" sent to
Fred Boling, Jr. from Station WHCT-TV



Rect:

There are a number of eritical expense Items which must be attended to. All items
1 will deatall are heyond critical stages and require action by the morning of July

5th, that is, payments must be in the vendors hands by July 5th In ordtr to stay
action. Note that | was able to delay the \Whalers check ($110,000) untll June 30th.

Therefore:

»~ X-mittal # 4 13 total: $73,999.69 (includes

insurances .
Telephone;

1TS Sales:

Sports Productlons

CT Light dc Power:

MM 0295 ¢ telephone @ 2 0
notice of suspension.)

lus miscell e l
P us miscellaneous engineer nf:uﬁpp

496,60
4,666.63
14,304
27,839.00
13,821.78
lies,

40 & utllitles are under 2nd

VX-mltul # 412 totals $9,683.57 (staples: Purclator, AT& T,
sports production, engineering supplies,)

Vv~ X-mittal # 411 totals $17,819.94 (Columbine, Insurance,
bullding maintenance, office Supplier, one syndicator)

N

v X-mittal# 407 totah
have:

Turnen

MCA all 4/1/88 (5 items}
Paramount:

Republic « alls

«” Xemittal §07A

’ Pox = allt
Viacom - ally
Warner - alls
Columbla - alls

X-mittal # 410} total: $6,984.85 Remalns: (SNET: $5,300.9%)
$133,251.99 (Programming - must

2,000.00

39,719.86
28,902.00
1,226.00

12,909.73

6, 550
I '5.00
20,069.00




These items total $175,164.64. Asof today, payroll and checks from Astraline
total $484,695 .59, however, $1 10,000 is to be posted to July therefores

$485,695.59
- é%o_.%m_gwmcn)
4,695.59
199.670.02 (Collections as of 6/28)
§173,025.57 (Net from Astroline)

These requests wlll obvlously be posted to July.

Rich %Z/

RPR/tcb

o>




ATTACHMENT D

Authority for Deposit and Borrow ng
conpl eted on behal f of
Astroline Comrunications Conpany Limted Partnership
and executed by Fred J. Boling, Jr. as General Partner



TIONS
% e n)l?!t of the secretary of clerk of the Cotporation. . (7} The number of signers requited 1o sign notes when
727 The registered name of the Cosporation. bosrowing.

(3) The State in which the Company is incorporated. {81 The titles of individuals authorized to borrow.

(4) The date of the Pond of Di}:cxors meeting. 9) A certification of all the officess and authorized
{(5) The n‘umbﬂ of signers sequited on cach check. . signers by name and title.
(6) The titles of the individuals authorized 16 sign on the checking 30) Current date.

account, (13) The signature of the clerk or secretaty.

AUTHORITY FOR DEPOSIT ANO BORROWING
A General Partner

1. Fred J. Boling, Jr.

' . A S Xeotetat xxHetkof
@ Astrol ine Conmunications Conpany Limt ed&part ner shi p

+2 8
, ¢ @ \h huset t by unani mous witten

organized under the laws Ol the Stateo ssachusetts o ;
consent Of the General Partners of said Linited PrTEHRY SR ARSI RTS
IHKBNRPER B IR DL W HI0% R RHX R NKK ® day of 1985,

X 207 DO X RDCTOI0C LK WO¢ IR0 Xaxtiangsakoorph i X the following resolutions were unanimously adopted. are in
conformity with the Charter and By-Laws of this corporation and are in full force and effect:

RESOLVED: That State Street Bank and Trust Company, Bosten, Massachusetts, (hereinafter catted the Bank), its
successors or assigns. be and herghy:. i igasted 2. j{0¢ i i i i i
o charee 1o he accouns o e AT 1 S G 1 s, I, et e e
disposition of the proceeds, even if drawn or endorsed to any signing or endorsing officer or other officer of this corporation
of tendered in payment of the individual obligation of any such officer or for his credit or for deposit to his personal account,
any and all checks, drafts, notes, bills of exchange. acceplances, Or othér Orders‘{&'xﬁ&etpéﬂn 53,! o c} the Bank, its
SuCcessors or assigns, or payable at the office thereof and signed on behalf of ¢ m(p(mu?y ang‘bé é“ﬂgfkﬂe
of its following ofricers or authorized signers, to wit: (number)

(6)
Insert erhert A. Soste Joel A Gibhb,
'g,g;{ grea 5 ﬁollng, 5r. Richard ﬁ E’ggbbs
RESCLVED: Tha(_ﬁ"yﬂ) (neﬂhe") of the following officers of this corporation. to wit:
%)
Insert
Tides Herbert A. Sostek Joel A G bbs
Fred J. Baling, Jr. Richard H G bbs
beand hereby are authorized from time to time o borrow l'lom'..m make arrangements for other extensions of credit by
State Street Bai ton, Massachusetts, (hereinafter called the Bank), its successors or assigns, upon
the credit of this sums of money as he or they may deem expedient for the purposes of this corporation.

That said officers be further authorized: ted F—
To discount any bills or_notes receivable of other paper held by W&M pes
of this 2w, limited partnership e s 35k e DA AR
As security for any loan, credit o oth mmedatios. 10 L erhofheatie ool L an i N R
_9¢ all of the propecty of thig It e S

i Jo. wihidrswy nl ,
ity for money o borowed, &
.. To suthorize tha Bank, ity &

Bank a5 agent or otharwise, and efther for

dispose of stocks, bonds, commodities, foreign 4
And in connection with any of the foregoing, to mb.m

] any snd all checks, drafts, notes, bills of e

ctions,

ipts, instro : i
transfers, endorsements, guarantees, agreements, trust receip - »
§ ¢ nank and Trust Company its successors of assigns. . . _
satisfactory to State Street Ran i i 5 ga of‘hi} I a ' m is suthorized 1o certify to State Street ]
R.ESOLVEDC:o;:Ihat th y ; . _be .d“!gﬁago ted and 1 &th:yw.::ﬁ::; H
Bank and Trust A ca 3 i ;caa- ¢ n
conformity with th ARUEKRIGCRIOEN , ene] >
of revocation or modification signed by b ey ?mm
I further certify that tm}mﬂmm‘ )
NAME

Her bert a Sost ek General partner

General Partner

Fred J. Boling, Jr.

Joel A. G bbs Ceneral Partner

Richard H G bbs General Partner

! ° is
IN WITNESS WHEREOF, | hereunto st my hand and meW
19

day of an

SSBZOIASC REV 4-74 ED 7-75 Fred 3. Boling, Jr.,
PXC100




ATTACHVENT E

Astroline Comuni cations Conpany Limted Partnership Agreenent
May 29, 1984

Excerpt (first page and Section 4.2)



ABTROLINY COMMUMICATIONS COMPANY LIMITED PARTNERSHI P
LIMITED PARTNERSHIP ACREEMENT
AND CERTI FI CATE
This LI M TED PARTNERSHIP AGREEMENT AND CERTIFICATE, made as
of May29, 1984, by and emeng RI CHARD P. RAMIREZ and WHCT MANAGE-
MENT, INC., a Massachusetts corporation, as CGeneral Partners and
ASTROLINE COMPANY, a Massachusetts Limted Partnership, as Limted
Pnrtner,
WITNESSETH THAT:

WHEREAS, the parties desire to organize and operate a lim -
ted partnership business under the laws of the Commpbnweal th aof
Massachusetts, wupon the terms and conditions recited herein;

New THEREFORE, it is hereby agreed as foilows:
ARTI CLE L
Defined Terms

The defined terns used in t.iszs Agreement shall have tha
meani ngs specified bel ow

"Affiliated ®erson® mearns any (i) General Partner, (ii)

Limted Partner, (iii) the spouse or any lineal descendant of any
original Partner, (iv) |legal representative ¢f any Person referred
to in the preceding clauses (iV through (iii), {v) trustee Of a
trust for the benefit of any Person referred to in the preceding
clauses (i) through (iii), (vi) corporation or other Entity of
which a majority of the voting interest; is owned by any one oxr
more of Lha Persons referred tO in the pireceding clauses {i)
through (v), or (vii) officer, director, employee or stockholder

of a corporation referred to in the preceding clause (Vi).



(iv) To enter into an¥ kind of activity and to pexform
end aarry Nit econtracts of any kind necessary to, or in con-
nection with, 0 r incidental to the accomplirhment o f tha
purposes of the Partnership, so long as sai d activities and
contracts may be lawfully carried on or periormed by a
limited partnership under the laws of the State.

{v} To act on bzhalf of tho Partnership in the 2art-

nership's capacity as a general partner of anygenerilar

[imted pertnership.

(vi} To eell, convey and assign anY or all of the
assete Of the partnexship and to take all other appropriate

actions in connection with the |iquidation of the Partner-
shi p,
B. The powers granted to the General Partners under this

Agreenment shall be exercised by approval of a majority in interest

of all the General Partners hereunder based umon the Percentage

Interests of the General Partners intheir capacities asGeneral

Partners as shown in the Schedul e. Any General Partner may from

time to tins, by ar instrument in witing, ~elegate any or all of
his powers cr duties as a General Partner to another Cenera
Part ner hereunder.

C. In the event there are nore than two CGeneral Partaers,

prior t0 taking any action With respect te the saie, transfer,

assi gnment, nortgage, pledge or encunbrance of any significent
ﬁﬁ& agset of the Partnership, the General Partrner or Partners shel

notify each General Partner of the proposed action and shall

nrovide such General Partner a reasonable opportunity to censider

the proposed action and to confer W th the other General Partners

regarding the proposed action.

Section 4.2 Consent of _imited fartners

Notwitihetanding the foregoing, the General Partners shall

not sell, mortgage cr pledge all ov suvbstantialily all of the



assats Of the Partnership Without the prior witten consentof
persons holding a majority of the interests in the Partnership
weld by the Limted Partners.

Sa-tion 4.3 Executica of. Docunents

Every docunent executed by any oneGeneral Partner shall be
conclusive evidence in favor of every person (other than Partrers)
relying thereon or c¢laiming thereunder that at the time OF the
delivery thereof (A) this Partnership was in existence, (b} this
Agreenment had not beentanninsted or canceiled or anended in any
manner so as to restrict such authority (except as showi. in the
Certificate) and (c) the execution and delivery of such instru-
ments were duly authorized by the General Partners. Any Person
dealing with the Partnership or the General Partners may al ways
relyon a certificate siyned by any one General Partner:

{(iy ab to who are the CGeneral Partners or Limted
Partners hereunder

(ii1) a3 to the existeace Or nonexistence of any fact or
facts which constitute condition5 precedent te acts by the
General Partners or in any othernmanner germane to the
affairs of this Partnership;

(iti) a8 to the authenticity of any copy of this Agree~
ment and amendments thereto; or

{ivy as to any act or failure to act by the Partnership
s as t0 any other matter whatsoever inveiving the Partner-

ship or any Partner.

Section 4.4 Activities of Partners

Any Partrer nRy engage in and have an interest in other
busi ness ven*tures of every nature and description, independently

or With ecthers. No Gererzl Partner shail pe obligated to offer




ATTACHMENT F

~ Menorandum from Baker & Hostetler _
to Astroline Communications Conpany Limted Partnership
dated Novenber 10, 1988
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{v03) 040 -0a
(Wovenber 10, 1988
YEXORBRAEDRIX
TO: Astroline Communi cations Conpan
Limted Partnership parny
FROM: Baker & Hostetler
RE: Restructuring Considerations

Astroline cC-cati ons Conpany Idmited Partnership,
licensee Of Station WHCT-TV, Hartford, Coanecticut, will be £iling.
an aé)pllcatl?n for renewal of4its license on De R .
Conpet | ng agg I cation8 will be accepted by the Commission up until
March 1, 1989. oOrdinarily, licensees arc entitled to a wvery high
expectation that their licenses W || be zenewed (a *renewal
expectancy®). This renewal expectancy is awarded as long as t he
licensee | n question establishes that it has gatisfied its
obligation to serve the public interest as a trustee Of the public
airwaves. As YOU are aware, however, last year the United States
Court of Appeals stated:

If the FCC should initiate a comparative
renewal proceeding concerning this license
prior to resolution of the matters 4in MM
Docket No. 86-484, 4n nght of the
representation made to this Co at the e
appellant c—"ﬁ_oug stay of the FCC’s oxder,

e-FCC shall condict su 1iroceedingu without
according 4intervgnor Astroline Communications
Company Limited /Partnership any competitive

advantage that/ would ordinarily accompany .
{ncumbency. -

b



- ¥CC will resolve the case based upon the stan

Limited PartnershipP
Hovember 10, 1988
Page 2

Accordingly, we think it is essential that any zestructuring of
Astroline Whi Ch is to occur must take finto account mu_;&%-
possibility that Astroline will pot De entitled to & renewa
expectancy. :

Without & xrenewal expectancy, in a hearing‘procceding, the
rd comparative
issue, and will thereby base its decision predominantly on two
factors: (1) the extent to which each epplicant’s woting
principales are 4integrated i4n 3 at the station
(“integration®), and (2) the extent to whi each applicant’s
voting grin:ipalt have an J4nterest in other broadcast media
(“diversification®). The desired goal is to yeceive 100%.
titative Jintegration credit and preference,. -with no
versification demerit. “Enhancement* of an applicant’s
quantitative integration credit is awarded for integrated voting
owners’ ferale gender, minority group status, past broadcast
experience, local or al€a” residency, etc. (°qualitative
e cements*).

‘The ‘extent to which non-voting, passive individuals may De
owners o©of the applicant ordinarily does not affect the
determination of the percentage of quantitative integration credit
the applicant should receive. It does affect the analysis,
however, in cases where it has been demonstrated that the mnon-
votin participants (e.g., limited partners or mnon-wvoting-
stockholders) are ‘passive,” and are actually in a position to
control or materially influence the licensee on matters pertaining
ﬁng:‘:d day;tg—dagiatf;nlu :gf the atat{on. In the t?d“ of a

partnership, oxrder to pro prevent limi partners
from being able to control or l.ntguegec: e hgena:al partners, the
;CC lngv :an;.l:ead?;;: g.u&ted pertners g.d agreements eont:g
rovisions spe g an exenmpt limi partner (or
‘constituent parts®) cannot become *materially involved® in the
zmanagement or operations of the media businass of the far.tnmhip,
and cannot act as e&a exploywe of the limited partnership if his or
her functions relate, ctly or Jdndirectly, to the media
enterprises of the company; (2) barring an exempt limited partner
from eerving, in any material capacity, as an 4ndependent
contractor or agent with gxespect to the partnership’s media

enterprises; (3) %;mm“ e nﬁ ggg%_ rom
;ﬁé ' 8 Eﬁf&;
era

Lgommunicating
Cmpowarﬂg %e qe%%%ﬂgﬂe&onth%nam.- on of x‘::‘)e

general partners; (5) barring the limited partner from voting on
the .removal of a general er except in cases where the general
partner is subject to ptcy proceedings, ic adjudicated
incotpetent, or ie found by an independent party to have sngaged
in malfeasance, 'riminal conduct or wanton or willful neglect; and

1



b & HOSTETILER

" Astroline Communications Conpany
Linited Partnerstélp

Novenber 10, 198
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(6) barring a limted partner from performing any e etPice8 to the
Fnrt_nerahip terially relating to 4ts nedi a activities. Failure
to include these provisions results i n an award Of less than 100t
integration credit.

In a structure such es was injtially proposed f Or Astroline,
Astroline woul d be unable to include the requiredprovjsions. I
the event 4ndividuals Wer € named as limited partners, t hey woul él
have to be barred from becoming materially involved in Astroline‘s
aeffairs, yet because, aS proposed, they Woul d be involved as

principals of one of e three genera?! ers, they would be
6b: t0 be ¢materially involved,* an ther?for,e vvouTJ d pbe
Iaceﬁ in the POSItION Of beiniriq 4mmediate VI Ol ation of the
imited partnership agreenent. similarly, iflimted partners are

also  dnncipals 0T one Of the general partners, I{ woul d be
dmpossible fOr those individuals t O abide by the provisfon barring
|imted oartners from conmunicating with géneral Lgart.nexh . Based
upon Commission precedent, Astroline may very likely-_have been
entitled only to-quantitative integration credit commensurate with
its general partners’ equity ownership -- namely, only 3¢ percent.

A Commission Review Board case ryeleased last week provides 'a

00d 4llustrationofthe result Astroline may face. In FM
gﬁguw. ¥CC BB8R-56 (Rev. Rd. 1988), an appl i cant
tec Broadcastin composed of three voting

Corp. was
stockholders (518§, (gt and gt), and 4ts S1% and 47% Voting
stockholders stated their intentfons {0 work at the station full-
time in managerial yoles. AziecC therefore Cl ai NTEd entitlement to
98t quantitative Integration credit. The Revi ew Board rejected
that r%position. 2he 2% stockholder was also a 40,4t non-voti ng
stockhl der, and was an of ficer anddirector oft he organization,
and WaS obviously no:he t han merel¥ a °*passive® investor. As an
officer and director, that dividual had a power _similar to that
of a general partner to DI Nd the organization. The Review Board
refused 1O jgnore thaa equity interest Oof the non-voti ng
; &&hol der, end reduced Astec’s integretion cre4it t0 at least

Al l of the foregoing 4s to stress {he d4mportance Of
maintaining a between limited partners and
enera), partners, neéa partner 6 should be in complete control

t heé organiration, and limited partner8 must beﬂm, non- -
voting equity holders. No qutners should hol ddua les as
limited and general partners. If you do 8?, YOU will rxun the risk

that a conpeti ng @applicent will prevall “over Astroline fOr the

- Tightto operate on Channel 18 in the future.

' | f you have afly questions regar di.ng this matter, please feel
free to contact eit{er Dan AlperthI’ Li ngda Bocchi. . P
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